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TED STATES )
Vo e EAHARI

FORM D 05061079

JUL 27 2005 ?7 NOTICE OF SALE OF SECURITIES _SECUSEONLY__
‘ PURSUANT TO REGULATION D,
FINANGIAL SECTION 4(6), AND/OR 5 e
UNIFORM LIMITED OFFERING EXEMPTION

\lami‘of Ol'&%néd (giuhc%\ inhKSéS an n&endmem and name has changed, and indicate change.) /ECE\VE\>\G¢\/A\

Filing Under (Check box(es) that apply): ] Rule 504 {7] Rule 505 {&] Rule 506{] Section 4(6}] ULOE
Type of Filing: {3 New Filingg Amendment JUL T 4 200

A, BASIC IDENTIFICATION DATA

). Enier the information requesied about 1he issuer \\\ 4 nn /(\/'
Name of Issuer  { heek if this i :s an mendment and name has changed, and indicaie change.)
Rossroc 565§ 3 LC

Address of Executive Offices {Number and S?"?’tch‘" Te Zi Codc) Telephone Number {Including Afea Code)
¢/o Rossrock LLC, 150 East Streetfy: {212) 888-2720

Address of Principal Business Operations (Number and Sm:ct. Cny. Slzue. Zup Code) Telephone Number (Including Area Code)

(if different from Executive Offices) same as abové

Brief Description of Business

Type of Business Organization ?_(]
[} corporation {7} timited partnership, already formed other (please specify):
{71 business irust [ ‘imited partnership, 1o be formed Liml te‘:f Liabilit y Company

Month Year
Actual or Estimated Daic of Incorporation or Organization: {0173 0TS Kacuwal [ Estimated
Jurisdietion of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN fos other foreign jurisdiction} N

GENERAL INSTRUCTIONS

Federal:
Who Must File: Al issuers making an offesing of sccurities in reliance on an exempiion under Regulation D or Section 4(6), 17 CFR 230.501 e1seq. or 15 U.S.C.
774(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the dote it was mailed by United States registered or centificd mail 1o that address.

Where To File: U.S. Sccurities and Exchange Commission, 450 Fifth Strect, N.W,, Washington, D.C. 20549,

Copies Required: Eive (3) copies of 1his notice must be filed with the SEC, one of which must be manually signed. Any copies not manuaily signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requesied in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fec.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers refying on ULOE must file a separate notice with the Securitics Administrator in each state where sales
are (o be, or have been made. If a state requires the payment of a fee as a precondition 1o the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this natice and must be completed.

ATTENTION
Failure to fife notice in the appropriate states will not resuit in a loss of the federal exemplion. Conversely, faifure to file the
appropriate federal notice will not result in a loss of ap available state exemption uniess such exemption is predictated on lhe
tiling of a tederal notice.

Parsons who respond to the collection of intormation contained in this form are not
SEC 1972 (6-02) required ta respond unless the farm displays a currently valid OMB control number. 1of9



[ ' A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

e Each promoler of the issuer, if the issuer has been organized within the past five years:

o Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity sccuritics of the issuer.

s Each exccutive officer and director of corporate issuers and of corporate general and managing pariners of partnesship issuers; and

e Each general and managing partner of partnership issuers.

Check Box({es) that Apply: [} Promoter D Beneficial Owner [T Executive Officer ] Director

Genceral and/or
Managing Panner
Managing Member

Full Name (Last name first. if individual)
Rossrock LLC

Business or Residence Address  {(Number and Sueet, City, Siate, Zip Code)

c/o Rossrock LLC, 150 East 52nd Street, 27th Floor,

NY, NY 10022

Check Box{es) that Apply:  [] Promoter [} Beneficial OQwner {7} Executive Officer ] Director

[ General and/or
Managing Partner

Full Name {(Last name first, if individual)

Business or Residence Address  (Number and Street. City, State, Zip Code)

Check Box(es) that Apply: [} Promoter (7] Beneficial Qwnes  [] Executive Officer 7] Director

{3 General and/or
NManaging Partner

Full Name (Last name f{irst, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: ] Promoter 7] Beneficial OQwner  [T] Exccutive Officer (] Director

(7] General ond/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ Promoter  [] Beneficial Owner [} Executive Officer 7] Director

[0 General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, Siate, Zip Code)

Check Box(es) that Apply:  [[] Promoter  [T] Beneficial Owner [T} Exccutive Officer  {T] Director

{7} General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Swreet. City, State, Zip Code)

Check Box(es) that Apply: 7] Promoter [T} Beneficial Owner [T} Exccutive Officer {7] Director

General and/or
Managing Partner

Full Name (Last name firsy, if individual)

Business or Residence Address  (Number and Street. City, Siate, Zip Code)

(Use blank sheet, or copy and use additiona) copies of this sheet, as necessary)
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l B. INFORMATION ABOUT OFFERING J

Yes No
I.  Has the issuer sold, or does the issuer intend to sell, 1o non-accredited investors in this offering? .oovnnriininin 0 &K1
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? oo e §100,000*
Yes No
3. Does the offering permit joint ownership of 8 SIngle UNH? Lo e % O
4, Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for soticitation of purchasers in connection with sales of securities in the offering.
1f a person to be listed is an associated person or agent of a broker or dealer regisiered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer anly.
Full Name (Last name first. if individual)
Business or Residence Address (Number and Street. City, State. Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Cheek “All States” or check INAIVIAUAT SIAIES) wovviiir it e egererseasss e reasaessrensssacacenessas [] Al States
) o 0 K B @A M M MA M MY M MO
M1l RE)] V] [E N M Y] (RS [p] [©H [0k [OR] [¢A]
RO GO B M X @O O A ® ®v ) 9 EFE

Full Name (Last name first, if individual)

Business or Residence Address {(Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check INdivIdUaT STALES) ..ottt ettt ar et et ese e sreas [J Al Siates
MS]
NE NT NM NY NC D
N X WA wV WY

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or cheek Individual S1AES) ..ottt et ] All States
M1 NE NV NI NM NY ND.
VA W =Y

. (Usc blank shect, or copy and use additional copies of this sheet, as necessary. )
* May be waived by Managing Member}gg a case-by-case basis



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

[¥)

3.

F)

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0" if the answer is “none” or “zero.” 1f' the transaction is an exchange offering, check
this box 7] and indicate in the columns below the amounts of the securitics offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Seld
IIEBE oottt e e eb e e ba bk e e e R e e8RS S
EQUILY vrvucrerruerreeirreenseeressasessioresneasesnransesnsrecssasesseseertsesesasnesnenses fesscossnsnssn basssassestasessass srssenasnsssscsrennsacans )
{7 Common [ Preferred
Convertible Sceurities (INCIUGING WAITANIS) ....vrovereicvneirrcriesienrarnress e ssssasessessssssesessssassnssssssosessrses $ $
PAMDEESHID IIICTESIS 1oooveiiee et cr st et esas b st ebe e s s crs st smr s ebenns e sasenne $ $
Other (Specify __ Limited Liabiliby. COmMPANY s, $30,000,0G0 12,350,000
TOMAE (ot cireeecrncenrae st stae st e e et bR e bR R AR b ehs R et ne $ )
Answer also in Appendix. Column 3. if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggrepate dollar amounts of their purchases. For offerings under Rule 504. indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the 1o1al lines. Enter “07 if answer is “none™ or ~zero.”
Agpregate
Number Dollar Amount
Investors of Purchases
Accredited Investors........ 42 §12,350,000
NON-BCCTEBIEA INVESTOTS Locuvviciireccaiis v caseocrmsress s scimessessc s s caessaesssassssassssssssssonssasasesronsassssinnes $
Tota! (for filings under Rule 504 00l¥) v sesenenenes $
Answer also in Appendix. Column 4. if filing under ULOE.
{fthis filing is for an offering under Rule 504 or 505, enter the information requested for all securitics
sold by the issuer, 10 date, in offerings of the 1ypes indicated. in the twelve (123 months prior 10 the
first sale of securities in this offering. Classify securities by type lisied in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
Regulalion A oo e 3
RUIE S04 o oottt e e e e e et e s aete 3
TOE Lov e e e e et S

a.  Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this oflering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. 1f the amount of an expenditure is
not known, furnish an estimate and check the box 1o the left of the estimate.

TPANSIRE ABLNLTS FRES toveiiicmtc ettt et ret st b etab b et s e s cae et dem b esm e ns e rsaner st cbnrenins 0 s

Printing and ENRIAVIRE COSIS comiecimienermnrieonsctrrerirrenssesansessesnssmessessessesensasesasseses ssasus snssesmensansasssmsearasnsin IBER

LOBAT FOOS cortieiecrienms oottt ettt nes s se s s b s eSS AR b s n e b sa bbb s

ACCOUNING FEES 1 otverevrrreavrmreniersimsiosscrs s essssasssmsssssasstasessas sesase sssas sssessssnsesesesssess e s st sessonssasassesssssesssnssssssssasas ¥ 510,000

ENQINECTING FEES 1oveierrirrerenrcraetreiessessinsiensers e rasaens st asetas e eesersenseshvssesmerrassessses st sramsssetssoesias sersasssedranassn Kl $_5,000

Sales Commissions (specify finders’ fees SEPArAlelY) v sseest st resssesane 0s

Other Expenses (idemify) _Miscellaneous closing.CostS. .. ¥ $.125,000
Toa..Aincluding 1% due diligence fes, filing fees, & 5 140,000
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross
PrOCEEUS 10 ThE ISSURT. " ottt ettt st st st as st e b e arebs s e s 29,860,000

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed 1o be used for
cach of the purposes shown. If the amount for any purpose is not known. furnish an estimate and
check the box to the left of the estimate. The tolal of the payments listed must equal the adjusted gross
proceeds 1o the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers.

Directors, & Payments to

Affiliates Others
SAATIES BNG FEOF crvvviirreeerrce s it et e st es s e sts s et seeb e g e e h et et e e ba e tns s s
Purchase of real estate ... d BRI ..o eetee e ssmstesse e ass st sene et e saae st s E] Sq /663, 86@ S
Purchasc. remal or leasing and installation of machinery
ANG COQUIPIIEIT vt crieeirnraeserasacesceecoens sosaeeamaessavessunerisussnessssessossnbucssessarssbiassacsesassnessirensestnsasesecsoos s s
Construction or leasing of plant buildings and facHities ..o as 0s
Acquisition of other businesses (including the value of securilics involved in this
offering that may be used in exchange for the assets or securitics of another
TSSUET PUTSUBANT 1O 8 METEET) covvvetriremivieerarernsseesresssecresassrsessarssassrasesessssmsesseseiaesssessetersesesebamtevesss shsmsossiossesesns as as
Repayment Of iNdeDIBANESS ..ot cames e ese et s st b e s Os
WOPKINE CAPTIAL 1.vorveivvarerersneecansastsmrerssscesserasane s ces s eess e et erias sy ses s et et e b s b et cemss et s %s25,196,131
Other (specify): 0os s

....... 0s 0s

COMIMIA TOUIS c....icreveeieves et esstesas sy eus s crsersarecrnse s ea et aba s abe s S8t st sebset e b ase s bt ne e rae et esastre i 0os s
Tota) Payments Listed (Colum Lo1a15 83AEAY ...oovriommrvesvrereee e essssssssesas s seesssssasssasssssanesions x1s 29,860,000
[ D. FEDERAL SIGNATURE |

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. [fthis notice is filed under Rule 503, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securitics and Exchange Commission. upon written request of its stafl.
the information furnished by the issuer 1o any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signatige Date

Rossrock 2005 Fund LLC Bos & u {egv) June 5, 2005
Name of Signer (Print or Type) Titlefof Signer {Print or Type)

By: &ggggggg GiCrar A(t%rized Person

By: James H. Ross

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)
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E. STATE SIGNATURE ]

1. s any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
PTOVISIONS OF SUER FUIET L. oottt tecevere s cassssencss s ssses s sas et s £t R osm b ere sttt Oo. &

Sce Appendix, Column S, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D {17 CFR 239.500} at such times as required by state faw.

3. The undersigned issucr hereby undertakes to furnish 10 the state administrators, upon written request. information furnished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled 1o the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice 1o be signed on its behalf by the undersigned
duly authorized person.

\
Issuer {Print or Type) Signatiye

Date
Rossrock 2005 Fund LLC 4 g; June 3 , 2005
s > %)
Namg(}?gimRoro'l'svgc])rock LLC Titlg (Prinfor '.l"ype}
Managing Member Ahthgrized Person

By: James H. Ross

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. Onc copy of every notice on Form
D must be manually signed. Any copies nol manually signed must be photocopics of the manually signed copy or bear typed or printed
signatures.
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APPENDIX

{ntend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

State

Yes

No

reg. {3b.
Co., &emger
Interest

$24,250,00(

| Number of
Accredited
Investors

Number of
Non-Accredited

Amount lnvestors

Amount

Yes No

AL

AK

AZ

AR

CA

CO

CcT

DE

DC

FL

GA

H!

iL

N

KS

KY

LA

ME

MD

MA

XX

925,000 0

XX

Ml

MN

XX

4,000,p00 0

XX

MS
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APPENDIX

Intend to sell
1o non-accredited
investors in State

(Part B-ltem 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-ltem {)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

State

Yes No

Ltd. Liab.
Co., Membeq
Interest
$24,250,000

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

MO

MT

NE

NV

NH

NI

XX

1,100,

00 0

XX

NM

NY

XX

32 %

18,225

, 000 0

XX

NC

ND

OH

OK

OR

PA

RI

sC

SD

TX

uT

VT

VA

WA

wv

Wi
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APPENDIX

18]

Intend to sell
to non-accredited
investars in State

(Part B-ltem {)

3

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Pant C-ltem 2)

S
Disquatification
under State ULOE
(if ves. attach
explanation of
waiver granted)
(Part E-ftem 1)

Ltd. Liab.|Numberof Number of
Co., MembejAccredited Non-Accredited
State Yes No Interest Investors Amount Investors Amount Yes No
$24 250 000
wY
PR
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